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AGREEMENT entered into as of the day of , 196 by and between Phiwp 

Morris Incorporated, a corporation organised nnder the law* of the Commonwealth of Virginia (here¬ 


inafter referred to as “Philip Morris”), and 

^ , a corporation organised under the laws of 

(hereinafter referred to as “the Grantee”). 




1. Philip Morris reprints that it owns the registrations for trademarks or has made the applications 
to register trademarks, set forth in Schedule A attached hereto. The subject matter of said registrations 
and applications and all renewals thereof and all following or subsequent new registrations for the labels 
referred to in said Schedule A are hereinafter referred to as “the Trademarks' 1 . 


2, Philip Morris hereby grants to the Grantee, upon the terms and subject to the conditions and 
restrictions of this agreement, the exclusive right to use the Trademarks upon, and in connection with the 

manufacture and sale of, cigarettes in fZ &JLL+p gg }\ * 


(hereinafter referred to as “the Territory 11 ); provided, however, that Philip Morris reserves unto itself 
exclusively the right to sell, and to authorize others to sell, cigarettes under the Trademarks in, or for resale 
or consumption in, the Territory to the Quartermaster Departments and Exchange Hervices of the United 
States Army, Air Force and Department of Defense or their counterparts. Supply Depots and Service 
Exchanges of the United States Navy or their counterparts, other supply departments or agencies of the 
United States Government, any person, firm or corporation engaged on any project for or on behalf of the 
United States Government or any of its agencies or instrumentalities, ships and aircraft for sea and air 
stores, The American Red Cross, the United Nations, the Young Men's Christian Association, the Salvation 
Army, or any similar organization, and the diplomatic or consular service of any nation. The Grantee and 
Philip Morris, its subsidiaries, affiliates and licensees shall have the joint right to sell cigarettes under the 
Trademarks in, or for resale or consumption in, the Territory to the armed forces of any country (other 
than the Territory and the United States) and the auxiliary services thereof. 


3. The Grantee Rhall not r as a result of this agreement or otherwise, manufacture or sell cigarettes 
under the Trademarks outside of the Territory or for resale or consumption outside thereof. The Grantee 
will use its best efforts to enforce the aforesaid provisions, including, without limiting the generality of the 
foregoing, discontinuing the sale of such cigarettes to purchasers who shall sell or export for sale such 
cigarettes to any place outside the Territory. 




4. The Grantee shall do everything in its power to protect the Trademarks, To that end, it shall fully 
comply with all the laws and regulations of the Territory which are applicable to the manufacture, sale or 
purchase of cigarettes or to the use of trademarks for cigarettes; shall give prompt notice in writing to 
Philip Morris of any infringement or possible infringement of the Trademarks which may come to its 
attention; shall not at any time claim any right, title or interest in or to the Trademarks, other than the 
right to use the same under all the terms and conditions hereof; shall not at any time question their validity; 
shall assign to Philip Morris any right it may acquire through use or otherwise (except the right t-o use the 
same under all the terms and conditions hereof) in or to the Trademarks; and upon the expiration or 
termination of this agreement for any cause, shall cease to use and not thoreafte^se the Trademarks. 

When and if, and only if, requested by Philip Morris so to do, the Grantee shall, at i4frown cost and expense, 

ake such action as may be necessary or advisable to stop any infringement of the Trademarks and to 
recover profits, damages and costs, and if any sum is recovered in any such suit, the Grantee shall hav e- t he 
exclusive right thereto. ^ ch To 

Philip Morris may in its absolute discretion, either in its own name or the name of the Grantee or in 
both names, take such action (including the initiation of proceedings and participation in proceedings 
initiated by the Grantee and the defense of proceedings brought against the Grantee) as it may deem 
necessary or desirable, at law or in equity or otherwise, either in the Territory or elsewhere, to stop any 
infringement of the Trademarks, to enforce the foregoing provisions against exporting cigarettes under the * 

Trademarks or to prevent any person from selling or exporting for sale such cigarettes outside the Terri- 
tory, and in the event any sura is recovered, Philip Morris shall have the exclusive right thereto, ^ 

5. The Grantee shall manufacture cigarettes for sale under the Trademarks in strict accordance with£» 
the specifications, standards and directions of Philip Morris, as given from time to time, and shall not sell 
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under the Trademarks any cigarettes not so manufactured. The Grantee shall submit to Philip Morris 
each month fair samples of all cigarettes that have been sold by it under the Trademarks during the pre¬ 
ceding mouth. Philip Morris shall at all times during the continuance of this agreement be entitled to 
inspect, by its duly authorized agents, any premises where cigarette* are manufactured or stored, or 
materialsyto be used in their manufacture are stored, and the said agents shall have free access to all part* 
of such premises And may inspect and test said cigarettes or materials, and Philip Morris shall have an 
unqualified right {whenever, in its sole and exclusive judgment, the Grantee is not producing, or may 
fail to produce, cigarettes complying in all respect* with the specifications, standards and directions f 
of Philip Morris) to require such changes in methods of manufacture or materials as may reasonably be 
necessary to secure the production of cigarettes complying in all respects with the said specifications, 
standards and directions. 

The Grantee shall submit to Philip Morris in advance of any use being made thereof, all advertising 
matter, labels, packages, boxes, cartons, stickers, and any and all other materials which it proposes to u e 
in connection with the sale or offering for sale of cigarettes under the Trademarks, and no such matter or * 
materials shall be so used until approval in writing is received by the Grantee from Philip Morris, if rftf 

6. Except to the extent that the performance by the parties of their obligations in this paragraph con¬ 
tained is prevented or interfered with by riot, war or hostilities between any nations, embargoes, government 
orders or regulations, acts of God, fire, accidents, strikes, differences with workmen, delays of carriers, lack 
of transportation facilities, inability to obtain materials, curtailment of or failure in obtaining sufficient 
power and other similar or different contingencies beyond the reasonable control of the parties— 

(a) Philip Morris shall supply trfthc GrAnteo such technological assistance as may be in the opinion of 
Philip Morris desirable or necessary to enable the Grantee to manufacture rigarettes in accordance with 
the specifications, standards and directions of Philip Morris, as given from time to time. All costs and 
expenses of Philip Morris in supplying such technological assistance, including without limiting the gen¬ 
erality thereof, salaries, expenses of “fringe” benefits incurred with respect thereto, Hving expenses, and 
travelling expenses, shall be borne by the Grantee. 

(b) Philip Morris agrees to sell and the»Grantee agrees to purchase from Philip Morris, for the manu¬ 
facture of cigarettes under the Trademarks, easing and flavoring materials and, as set forth in Schedule B, 
tobacco. The same shall be used solely in the manufacture by the Grantee of such cigarettes. Philip Morris, 
however, shall not be required to supply more than the quantity of tobacco set forth in Schedule B in any 
calendar quarter, nor shall it be required to supply more than the quantity of casing and flavoring ma¬ 
terials that is necessary to process the tobacco supplied. 

7. The Grantee shall not during the term of this agreement, or at any time, directly or indirectly 
disclose to any person, firm or corporation any technological advice, secret nxgcesa or other confidential 
information disclosed to it by Philip Morris. The Grantee shall require all of itwinployees who mAy rereive 
or have access to such technological advice, secret processes and other confidential information, as a condi¬ 
tion of employment, to sign agreements to the same effect. Upon the expiration or termination of this 
agreement, the Grantee shall cease to utilize and not thereafter utilize any technological advice, secret 
process or other confidential information that shall have been disclosed to it by Philip Morris. 

8. (a) The selling price to the Grantee for the tobacco and the casing and flavoring materials purchased 
rom Philip Morris shall be such price as shall be agreed upon by the Grantee and by Philip Morris in 

advance for each six month period of this agreement. 

(b) In the event of failure to reach agreement for any sneh six month period, (i) the selling price to 
the Grantee for said casing and flavoring materials so purchased shall be the cost thereof to Philip Morris 
And (ii) the selling price to the Grantee for the tobacco so purchased shall be the percentage set forth in 
Schedule C of the basic cost thereof to Philip Morris; provided, however, that the selling price of the. 
tobacco shat! not he less than the complete cost thereof to Philip Morris; and provided further that the fv 
selling price of the tobacco for any period may not vary by more than five (f>%) per cent from the selling C 
price for the immediate preceding period. The basic com of the tobacco to Philip Morris shall include the h* 
cost of the tobacco, interest charges on the investment of Philip Morris in such tobacco at the rate of nine 
(fl%) per cent, handling expense, duty, the cost of any easing and flavoring *aterial rontained in ti e Cft 
blend, wrapping and shipping supplies, fixed manufacturing expense, direct labor, factory overhead, ad- Qp 
ministrative overhead, freight, storage, insurance and taxes. The complete cost of the tobaeeo to Philip 
Morris shall include all items of basic cost plus all other appropriate charges and expenses. The various 
costa to Philip Morris shall be ascertained in the same manner as Philip Morris determines the eosts of its ^ 
sales of tobacco and casing and flavoring materials to other foreign manufacturers generally. Philip Morris ^ 
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may change the method of determining cent and inelmU .«ny additional item or items of cost and/or expense 
to the end that the true and correct cost may be d« t»-'’mined. Upon request made in writing, Philip Morris 
Khali furnish to the Grantee not more than oner in any twelve culendar month**, a statement signed by 
certified public accountants employed by Philip Mnirts in lie* andii of its books that the telling price for 
said tobacco ami casing and flavoring materials supplied in the twelve calendar months next preceding the 
date of auch request were computed according to the method set forth in this paragraph; and such state¬ 
ment shall be final, binding and conclusive upon Philip MorrU and the Grantee. 

- I * • 8. (c) Payments for shipments of tobacco and casing and flavoring materials made to the Grantee shall 

\(^/be in United States currency in advance or sight drafts under irrevocable letters of credit with conditions 
0 /acceptable to Philip Morris established by the Grantee with a reputable banking connection in New York 
City, New York, to the extent of not less than the selling price, plus an amount sufficient to cover freight 
and insurance. 

9. The Grantee will use its best efforts (including the expenditure of the sums set forth in Schedule T) 

2 for advertising) to sell and promote and develop in the Territory the sale of cigarettes manufactured for 

c sale under the Trademarks pursuant to the terms of this agreement and will not manufacture or sell any 

^ other America n brand, b le n d or 4 r n c of cigarette. The provision of this agreement with respect to the 

wholesale and retail selling pnee^or cigarettes manufactured and sold pursuant hereto are set forth in 
Schedule E. 

10. The Grantee shall keep proper and accurate accounts and records of all cigarettes manufactured 
and of all cigarettes sold pursuant to the terms of this agreement and shall within thirty (30) days after 
the end of each calendar month and within thirty (30) days after termination of this agreement for any 
cause, render to Philip Morris a written statement setting forth separately the number of cigarettes manu¬ 
factured and the number of cigarettes sold under the Trademarks in the most recently completed month 
or in the period prior to termination, Ruch statement to he signed by an officer of the Grantee. Philip 
Morris by its duly accredited representatives shall have the right at reasonable intervals and times to 
examine the books and records of the Grantee and to ta^e excerpts therefrom. 

11. The Grantee shall pay to Philip MorriR # TpH (U.R) for e ach one thousand (1.000) ciga¬ 
rettes sold under the Trademarks fp pmided, llml (he Grwntry StTBtt prrrr trr Ph il ip Mo rris a mi nimum 
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paid In.excess of- this minimum m ont h &hoU m r* w » d i U d a gidu wt yasm ci il* in i v apwl" 1 

h- thi)’ fillmi mill . .TTTm TLiQ Bueh payments shall be made to Philip Morris or. as to the whole or any 

part thereof, to such person/firm or corporation as Philip Morris shall from time to time direct, at the time 
,the statement* provided for in the preceding paragraph are rendered. **Cigarettes sold” with respect to 
any period shall be the cigarettes sold during such period less the cigarettes accepted during such period by 
Grantee as returned merchandise and shall in no event include cigarettes distributed by Grantee without 
charge. Payments provided for by this paragraph shall be made in United States currency bv transfer to 
an American bank designated by Philip Morris. gtaJA 

12. This agreement shall be effective as of the day and year first above written^ ntkmay. be terminated k 
by-fdt^ea-p^ty-orrm x t j " ftt O) flay 1 * milieu Wa < th a e+Wr Not wit hst a n ding the foregoing, Philip Morris 


v may terminate tms agreement tnrrnviT.n n sri tne urampjp : Drearnea any j 

♦ V£ shall be a change in the rnanagfiiiwutf-m' Mblro! o{ the Granted or (cl if 

\ year commencing"oiTor after January 1, 19 less than 


the Grantee brea rhes any part of this agreement or (b) there 

' the Grantee sells in any calendar 




year commencing"on or after January 1, 19 less than' cigarettes pursuant hereto. 

Furthermore, upon the insolvency, bankruptcy or governmental seizure of the Grantee, this agreement 
Shall terminate automatically forthwith and without any notice. In the event of such or any other termina¬ 
tion of the agreement for any reason whatsoever, all rights herein granted to the Grantee shall terminate.^fO 


13. Any notice required or desired to be given by either party hereto to the other shall be in writing 
and sent by registered air mail. Such notice if given by Philip Morris shall be addressed to 

at , or elsewhere, as the Grantee may 

from time to time by a like notice designate; and such notice if given by the Grantee shall be addressed 
to Philip Morris at 100 Park Avenue, New York 17, New York, U.8.A., or elsewhere, as Philip Morris may 
from time to time by a like notice designate; and the giving of said notice in the manner aforesaid shall be 
deemed a sufficient service thereof. All notices shall be deemed to have been given on the date of posting. 
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34. This agreement is to be governed and construed upder and pursuant to tbe laws of the State of 
New York, I'.S.A. 

15. This agreement shall not he modified or amended except by an agreement in writing signed by the 
parties ^rrto. 

16. This agreement shall be binding upon and shall inure to the benefit of the parties hereto, their 
respective successors and aligns, provided, however, that the Grantee shall not assign this agreement or 
any part of its interest therein except with the prior written consent of Philip Morris, nor shall the Grantee 
grant any sublicense hereunder, 

17. This agreement shall supersede and take the place of all other agreements between tbe parties 
with respect to the subject matter hereof. 

18. No delay or omission or failure to exercise any right or remedy provided for herein shall bo deemed 
to be a waiver thereof or acquiescence in the event giving rise to such right or remedy, but every such right 
and remedy may be exercised from time to time and ao often as may be deemed expedient by the party 
exercising such right or remedy. 

In witness whereof, the parties hereto have caused these presents to be signed and their corporate 
seals to bo hereunto affixed as of the day and year first above written. 


PniLrp Morris Incorporated 


By . 

Vice President 

(seat,) 

Attest; 


\ 


Assistant Secretary 


By . 

President 

(seal) 

Attest: 
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SCHEDULE A 


(Registration and Applications for Trademarks referred to in Paragraph 1.) 



SCHEDULE B 

(Tobacco to be supplied and maximum quantity thereof, referred to in Paragraph 6 (b)). 
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SCHEDULE 0 


(Percentage of the basic coat of tobacco to be used in computing Belling price, 
referred to in Paragraph 8 (b).) 



SCHEDULE D 

l 

(Advertising expenditures, referred to in Paragraph 0.) s 

1. The nra^oe^k^npay to Philip Morris^ '4JC' cents (II, 8.) for each one thf*fisand (1.000) 

cigarettes solrMinder 1 at the sarm^^j jno th at^thc payments specified \Ah Paragraph 1J 

of the Agreement are made wiftM^spcet to said cigarettes!"" shall be expended by Philip Morris 

from time Jm time for publicity an^>d^erlising its nameirhd its bran7TS>>f<i^jTd^ international 

media. Smeh brands may or may not under the TrflThMpfr fc « ,fljir| such medin may 

or mav/not be circulated in the Territory. PhiTTpJJrforris shall not be requii^u to account bribe Grantee 
for the amounts so expended. 

2. In connection with Advertising the cigarettes sold under the Trademarks, the. Grantee shall expend 
in the Territory 
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SCHEDULE E 


(Wholesale and retail selling priees, referred to in Paragraph 9.) 
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